
IN THE UNTTEU STATES B~NKRiJPTCY COURT
THE EASTERN DISTRTC2 OF MISSOURI

FAS~'ERN DIVISION

TN THE MATTER QF

"I'O()1.)Y COMPANY,

Dehtor...

Ctxa~~t~e;r 1.7.

No. 01_..52£34"7-..399

SE2TLEMEt~TT AGREEMENT

WHEREAS , on or at~csu~ NC7v~tr,7~er 19 , 2 U 01, ~h~ Deb~oY~ her~ixl

filed a petition ~c~r~ :r~c-~rg~rLizat~~..on under Ch~pt;~.'.r 13. of ~'it..]_e~ 1.1

of ~h~ United Srat~s Cade, 1.1 tT.S,C. ~ :101, et seq., a,~ amended

~t~he "F3ar~kriapt~cy Coc~c~°) ;

WHERE~IS citz NQV~I17r1CI.' ZC~, 201., L~iit case was cansa]_id~l:ecl

w:i_t:r:~ other associated cases num~~rec~ t31.-5?.£i~0 t.hrouc~h U1-52360,

pu~r~suarit~. to an Order for Joint Administraticm;

WI~I~I?.EA.S, can or_ about. May .1.7, 2Qg2, tk~e UrLiLed Srat:~s, c~i~.

beha]..f c~~ rhG ~nvirc~r~mental Pr~ot~ection Agcxncy (t.he "EI'A"} , fi:L~cl

a ~'rovL of Claim again 7t; SLoady Co~npan~r (the "I_)ebtoz"} ;

WFIERE.AS, the ~r~oo.f.: of cl.a.i.m (Na. 2354j asser-t:s a c.J.dic~t

re7..a.t_a.nc~ to ~l~xfs ablic~at.ionu grid liabilities of the Debt.ox~

pur:~uant tc~s the Cc~m~rc~t~iensiv~ Fnzra.rc>n.rn~rital R~spc~r~ase,

Cc~mpexzsaLiaz~ anr~. Lia~.~.i..7_ i.t~y pct. ("C'Eitt~LA") , ~ ~ t7. S . C. ~ 9601 ~t

seq. , fc~r at l~:a~t $:1..~ rn.i.].l.ion i.r.~ uri:r.~e~:i.~~k~i.zr_ red ~:rlv.i.ro~Ymc~rxta.:l.



response costs incurred by. the Unified States at the Puente Va17_ey

Operable Unit of the San Gabriel Valley Superfund Site, Area ~,

located in Los Angeles County, California (the "Site"), and far

response costs to be i.~icurr~d in the fuCure by t~~e United States

at the Site e~tima.ted a~ Lhc~ time of filing o~ the Proof of Claim

to be at least $39 m~ll~o~ (the EPA Ciaim"a;

WHEREAS the Debtor seeks, to the maximum extent permitted by

law, to obtain ~rotectian, through the resalution of CERCLA

environmental liabilities for the Site as set forth hex~ein~ from.

and against all rlaim~ that h~v~ been ar may in the futures be

asserted for response costs for this Site related t~ releases

whic~i pccurred prior to the date upon wfiich the United States

executes this Settle[n~nt Agreemen.t.;

WHEREAS, the Pra~f of Claim against I]ebtor Stoady Cocn~arzy

way assex•t:ec~ as a c~ener~7~ unsecured clam;

WHEREAS, a Motion to Estimate th.e FPA. Claim w~~s filed on

February 28, 2403;

WHEREAS, tY~e par.~tieU hereto, without adznissiori of liabi]...ity

by and party, desire to settle, compromise, and resolrtre the EPA

C1ai_m;

WHE~tEAS, the parties believe teat: Ltie sett.l.~ment of matters

governed by this Settlemerrt Agreement is i.ri the public interest

and :i.:~ an appr_o~x-:i..ate means of resolving th~sE~ mat.t.er~;
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~~W, 'I`HER.~FORE, in consiclerati.on <~f the mutual ~ro~ises

contained herein; and .for other good and valuables consi.d~ration

~rece.ipt of which is hereby acknowledged;

IT IS HEREBY STIPULA.T~D .and agreed to by acid between the

parties ~ic~r~to, subject ~o approval by the Aankruptcy Court as

follows;

1. This Catzrt~ hay jus:ise~ic~Lio~r nvex~ the subject ~n~atter.

herein pursuant to 28 I7.S.C. §§ 157, 1331, and 1334, and 42

U.S.Q. §§ 9607 and 9b3.3 (b) .

2. This Settlernen~ Agreeme~it.appli.es to, is binding

upon, and shall inure to the benefit of the United States, the

D~btar, the Debtor's l~gal~si.icr~ssors and assigns, and any

trustee, examiner, or recei~crer appointed i_ri Lhe Bankruptcy cases,

except as is otherwise set forth or reserved herein;

3. The EPA Claian shall b~ allowed as an Unsecured

C`lai.m i.n Y:he amount. Uf $413, 540 ar~d paid as ari A11c~wed General

~C►nsectxr_ed Claic~i without: discrimination ira accordance with the

t-_erms of the Deb~:or's Plan of. Reorganization, dated Apr.i3. 3,

20t~3. The United Stakes will be deemed to have withdrawn the EP1~

Claim for any amaun~ in excess of $413,540.

4. Payment on L-he EPA C1.aim sha1.1 b~ aladt by

F1.~c~roxiir.: Funds Tr:~ansfer• { "~;~'T" or wire tzansfe.r..) to ~hc~ U. 5.

Department. of Jusk,ic~e~ lackbox bank s Y'C~~:P.S"P27C1T1C~ C.ERCL7~ DUJ Number

90-11-2-354/9 and U.S.~.~. P'ilc No. i.n accord~~nre wit~~i
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instructions prodded by~the United.~tates to the Debtor after.

execution of this 5ettle~ent Agreement. Any EFTS received at the

U.S. DOJ lockbox bank af...ter 11:00 A.M. {Eastern Time) will be

credited on the next business day.

The. payment to the L3n~.t~d Sta~:es shall be c3eposi.ted in L-h~

"San Gabriel Valley Superfund Sites, l~rea ~, Special Accaunt"

within the ESA Hazaxd~us substance Supe~f.und. This Special

Account stall:be retained and used to conduct ar finance response

act.ians at or in connection with the Site or the San Gabriel

~Ta11ey Supe.rfund Sa_~es {Areas 1- 4} , ar may 1~~ transferred by the

EPA Frorn this Special Account to the F.PA Hazardous Substance

Sugerf ur~d .

5. 7'he payment set forth in pa.ragr..aphs :3 and 4 ak.~ove,

will be deemed allocatec:~ towards past, present, and future claims

with respFct tc~ r~spc~~~se ~ar_tions and :~~sponse costs £car - the Site,

~vh~ther known or unknown, related to releases rahich occurred

prior to the date upon which l.tie United States executes this

Se~t..lement Agreement:, for wh.i..ch such a claim could b~ asserted

against t;he lleb~or by the Unified Stares or by any pot~n~iall.y

responsible ~.~arL-ies which kiave incurred or.. m~.y incur much costs

at the Site, pursuant to Sections 106 and 107 of C~RCI~, 42

U.S.C. ~~ 9606 or 9607, ox' pursuant to Section 7003 of RCRA, 42

U.S.C. § 69"7'3,
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~~ Only the mount of cash rece%ved by EPA (or net

cash received by SPA on account of .any. non-cash di~t~.ibutions)

from the debtor under this Settlement Agreement for EPA's allowed

Unsecured claim, and not the fatal amount of the allowed Maim,

shall b~ credited by E~~~ to i.ts account Lor the Site, which

credit ~hal~ reduce the liabi3ity of non-set~~ing potentially

responsible parties L-~ EPA far ~x~~ bite by the amount of the

credit.

7. ~x1 ccinsideration of the payment ar d.istr~bu~ion

'that will b~ made by t:he Debtor tci the Unii~ed States under the

terms of this Settlement Agreerrtent, and except as provided in

paragraph 8, the Z.Tn..ited .States cavez~ants na.t to bring a civi3,

act:ioxi or take_~dministrat;ive .act.ion.against.the ~ebtar,.purauant

~o G~~tCLA SPctic~r~i~; 106 anc~ :I.Q`7 (a) . 4~ U.S.C: §~ 9606 and X60 % {a) ,

or pursixarYt ~a S~cLiari '7003' of RCRA, 42 TJ.S.C. § 6973 w.i~k~

r~ ~pect to r•el~ases ~#~ t,tz~ aa.te which ac~cur.-red prior_ t;o Lrre date

upon whir..h the United S~.at~s executes th_i.s Settlement. Agreement..

This covenant nod to sue .i.s canditianec~ u~~n L-he complete and

~atisiar,~:c~r.`y per~armance Y:sy the Debl:or. of its obligations under

t.Y~i~ SeLClam~nt ~gree~tei~t. This co~crenant nod too sue ext.ex~ds anl.y

~:o the iJ~btor, and a]_so shall die appl.icabl.~ L-o Dek~L-a.r's legal

successUrs and assigiz~, officers, directors, employee, and

trust:~e~s, but on:l..y Lc> Lh~ extent tlxat tYie alleged. :IiaY~ility a.f_

t:.~lOS£' ~..E'<~L~1 S12CC8:uSC~rS C~:T:' a ~S1G~'S"iS, Of_t10E?~`u~ C~lx'~C~C7~'S~

~_ ~ _.



~mploy~es, or trua.tees of Debtor is based solely upon the m•

status as, end in their capaei.ty as, legal successors ~r assigns,

gtfieers, directors, emplojrees, or .trustees of the Debtor. Th.a..~

covenant I10~ Lo sue does not.extend to any other person, entity,

or debtor, except as sp~cifi.cally set forth in this paragraph,

a.nd in no way limits tYie reservatiran of ~right;~ b~ the Ua7it~d

States set forth iri paragraph 8, below.

8. The covenant not ~a sue set .forth in paragraph 7

does not pert~a.ir~ t.o any mat~.ers other than Chose expressly

speci~i_ed in paragraph 7. T}1P. United States re~ex-ves, and this

Settlement. Agreement is without prejudice to, all ri.ght.~ against

Che Debtor with resper..t to all.o~her chatters, and specifically

with respect to: liaY~il.ity for. d.acnages for. i.:njury to,

des~r.-rzction a~, os: loss oL xza~ural resources and for tie costs of

any natural resource ciama~e assessment; liabi.li.t,y arming fx~c~rr~

t:he~ di..sPo a1,. release, ox, t:tar•~at ~f. .r.~.leas~ of a I~~r~.rardou~

substance, pol_lut.ant, or cant.ami_nani: at the Site after the date

upar~ which the Unified States executes this Settlement. Agreement;

crimiaial li.abi.lity; claims for ax~y sate other Lhar2 this Side; and

~lainas based on a tailt.~.re by the Debtor ~c~ rn~et any requirement

o~ ttz.i.s Sei:;tl..em~nt. Agreement; .

9. Tree Dcbtar covenants not to sue and agr..ees nor. to

assEr•t airy c.3.ai.ms or. caixses of ac~iori aga.i.nst; the Uni.t.ed Sates

with r~:.spect:~ to this Site, including but not limited to: any
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flirect ox indirect claims for reimbursement foam the Hazardous

Substance Sup~rfund, any claims fir contribution against the

Unified Sates, its depar~m~nts, agencies or instrumentalities,

and any claims arising ~ut~of response activities at the Site.

N~th~ng in this SetClement Agreement shall be construed to

constitute preau~~orization of a claim wi-thin the meaning of

Section 111 of CERCLA, 4Z U.S.C. § 9611, ar 40 C.F.R.

§ 300.700 {d)

1.0. With regard to claims .for cora.tribution against the

Debtor•, the Deb'Car is en~i_~led to protection from contribution

aGt ions or claims as provided by CERCI,A Secti.ota .113 (f } (2) , 4

U.S.C. ~ 9613(f)(2), fnr "matters addressed" herein. "Matters

addre~sec3° within this Settlement ~.greement are response art.ions

taken and.ta be taken and response costs incurred and ~o be

incurred. by :tie Uiia.ted States or any other.' person a~ t.tie Site

with respect: to re7.eases whicYi occurred at tie Site pri.or.. to the

date upax~ which the United States executes this S~ttl~ment

Ag.r~emeizt . "Matters ac~c~:rPssed" do not include Iiabili~y of the

Debtor arising £roai ~hE disposal, release, ter.. threat a~ rel..~as~~

of a hazardous substance, pollutant, or contaminant at the S~.te

after the date upon wtxir.}i the United States executes t~~.ir

Settlement Agr..eement.

11. Not:Y~ir~g in this Set~le~en~ A.greerc~ent shall bc~

coils~.rued. to create any rights in, or. grarit~ any cause of act.i.cari

.._ ~~ _.



Co~,..any person riot a party to this: Settlement Agreement. The

Un~.ted States and the Debtor e~ressly 'r~se~ve all claims,

demands, . an+d causes of action,. wither judicia]. or actmini.strati.ve,

past;' pxesent, or future, in law or in equity, whicl3 the United

States or the. Deb.~o~ may have: against -all other person, firms,

corporations, ent.ities., or predecessors of the T~ebtor for an~rr-

mater a.r. i.si.n~ at , or rela~ixzg to the Site .

7,2. This Se'ttic~ment Agr~em~nt zn Il0 way impairs the

scopes.and ~~~ect of the Debtor's discharge under Section 1141 of

the Bankruptcy Code as to axx~r t~hi.r..d parties ar as to ariy claims

t~iat are not addressed herein.

~.3 . DPhtor' ~ en.try into phis Sett_ielr~c~nt ,Agreement wild

be subject. ~a Bankru~#~cy, Court approval. pur.:suan.t to Bari~rupt~y

~.ul.e 9 1.9. llc~btor agrees to ~xc~~•cisc~ its beNt efforts ~o obtain

the approval of the T3ankruptcy Court, .This Sc~.ttl.~m~nt A.~greement

a3.sa wi.1.l be .Lodged wi~ta fi.h~ Bar~kru~.tcy Cqurt acid s~.~bmiL-t.ed ~o~•

p~a~k~lic cc~tnment follawinc~ na~.ic~ c~~ the Settlement Agreement zn

the Federal, R~r~, ster,. Thy i,Tni.~ed States reserves the right t.c~

wi#:hdraw a~: wit:hhc~.3.d its cc~rlsent if the puh}~:i.c. c;ornrneri~:s regarding

the Se~tlett~en.t Ag~eetnent cli,sclose facts or considerations which

indica~.e t~xat the Set;1~lPmenfi: Ag~reemer~it is ina~~r..o~~r.:i,ate,

inipropar, or inadequate.

1.4. If fi~hi~ SeI:L-lement:. Agreement .i.s tlot authc~ri.z~d acrd

approved Ley the F3ankr~up~cy Cor.irL, this Set~:~ernent Agrcemerit sha11.
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be o~ na force and effect, whereupon nothing herein shall be

deemed an ad~i~sian of any fact ar waiver o~ a.ny r..igh~ of either..

party with respect to the niatt~rs contained herein.

15. .This Se~tleinent Agreement represents the complete

agrec~men~ of the:~aarties hereto an the matters referred ~o herein.

and supersedes a13. prior agreements, understandi.ng~, promises and

representations.made by the parties here~a concerning the subject

mat:~er hereof. This.Sert~l.ernent Agreement may nod be amended,

abadi~i.ed or sup~il~mentecl, in while or~ in part, without tl~e ~:~•iox.•

written consent of the parties 2~,ereto and the appro~ral o.f.. the

Bankruptcy Court::
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FOR THE ~JNI~ED STATES OF AMERICA

R - "~'~'~~-~
Date ~ ~~ T~- ~ . L. SANSOA7ET~I

Assistant Attorney-General.
Environment and Natural Resource
Division
U.~: D~parGment of Justice

Date f?~~ ~~ ~~ t~LI~~ E~ETH F. 1{RO
T'ria AttorneY-
Environ~i~n~.a7~ Enforc~nt~a~t. Sect.:i.an
Environment and Naf:.ural Resources
D1V1.S1.OI3

U.S. L7epartment of Jus~~.ce
X7.0. ~~ox ~sYx
Washington, UC 20044-7611.
~'elephane: 202/'514-5244
E'ar_~imil~; 202/514-25f33
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~~-a .-~ ~~~
Dates II ~p--~ K~ `~'H TI~IKATA T~~

Dire` or, Superf~.ind Division
U.S. EPA, Region IX

Date ~ ~ ~ ~ I3USTIN F , MINOR ~i~~1~. ~ ~ _
assistant: Regina:!_ Coui"sel
U. S . EPA, Regigzl IX
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Ft~R T~E~'ENDANT/DEBTt7R, STOO.DY CONiPl~t~TX

~~

Patricia S. Wi3.3iams
Vice Presid~ra.t, Uen~ral Counsel, an<~
Corporate Secretary of Stoody Cpmpaziy
1605? Swa..n.glr~y Ridge Read
Chesterfield, Missau.r.i.. F31.Q7
T~1~phan~: 63b-728-3133
Far..s.~..mi Ie : 63 6 - 72 S - 3'011
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